TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/29/2005

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Good Health Natural Foods, Inc. || [09/19/2005  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Good Health Natural Foods, Inc. |
|Street Address: ||81 Scudder Avenue |
|City: ||Northport |
|State/Country: |INEW YORK |
[Postal Code: 11768 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 25

Property Type Number Word Mark
Registration Number: 2729656 BISTRO CHIPS
Registration Number: 2768509 GARDEN STICKS
Registration Number: 2848177 GATOR BITES
Registration Number: 2450380 GOOD HEALTH
Registration Number: 2608127 MELANGE
Registration Number: 2602414 ROSEE
Registration Number: 2252045 SOUTH OF FRANCE
Registration Number: 2293775 VEGGIE BITZ
Registration Number: 2796316 VEGGIE CRINKLE
Registration Number: 2673332 VEGGIE RINGS
Registration Number: 2267911 VEGGIE STICKS
Registration Number: 2143742 VEGGIE STIX
Registration Number: 2903184 VEGGIE STIX
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Registration Number: 2845195 VEGIMALS
Serial Number: 78393605 CARBITOS
Serial Number: 78393608 CARBITOS
Serial Number: 78140914 COOL COOKED
Serial Number: 78136600 DREAM POPS
Serial Number: 78348392 DREAM POPS
Serial Number: 78404336 MAC N' CRUNCH
Serial Number: 78398241 PROCHIPS
Serial Number: 78398230 PROSTIX

Serial Number: 78356068 SOLEA

Serial Number: 78357834 VEGGIE PARTY
Serial Number: 78356071 SOLEA

CORRESPONDENCE DATA

Fax Number: (612)335-1657

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 612-335-1448

Email: eric.paulsrud@leonard.com
Correspondent Name: Eric D. Paulsrud

Address Line 1: 150 South 5th Street

Address Line 2: Suite 2300

Address Line 4: Minneapolis, MINNESOTA 55402
ATTORNEY DOCKET NUMBER: 07571.00001
NAME OF SUBMITTER: Eric D. Paulsrud
Signature: /Eric D. Paulsrud/
Date: 04/30/2006

Total Attachments: 23

source=Merger - Calif and Del Sec of State filings#page1.tif
source=Merger - Calif and Del Sec of State filings#page2.tif
source=Merger - Calif and Del Sec of State filings#page3.tif
source=Merger - Calif and Del Sec of State filings#page4 tif
source=Merger - Calif and Del Sec of State filings#pageb.tif
source=Merger - Calif and Del Sec of State filings#page®.tif
source=Merger - Calif and Del Sec of State filings#page7 .tif
source=Merger - Calif and Del Sec of State filings#page8.tif
source=Merger - Calif and Del Sec of State filings#page9.tif
source=Merger - Calif and Del Sec of State filings#page10.tif
source=Merger - Calif and Del Sec of State filings#page11.tif
source=Merger - Calif and Del Sec of State filings#page12.tif

source=Merger - Calif and Del Sec of State filings#page13.tif
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source=Merger - Calif and Del Sec of State filings#page14.tif
source=Merger - Calif and Del Sec of State filings#page15.tif
source=Merger - Calif and Del Sec of State filings#page16.tif
source=Merger - Calif and Del Sec of State filings#page17 .tif
source=Merger - Calif and Del Sec of State filings#page18.tif
source=Merger - Calif and Del Sec of State filings#page19.tif
source=Merger - Calif and Del Sec of State filings#page20.tif
source=Merger - Calif and Del Sec of State filings#page21.tif
source=Merger - Calif and Del Sec of State filings#page22.tif
source=Merger - Calif and Del Sec of State filings#page23.tif
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- State of California
Secretary of State

[, BRUCE McPHERSON, Secretary of State of the State of
California, heraby certify:

That the attached transcript of [g page(s) has besn compared
with the record on file in this office, of which it purpurts to be a copy, and
that it is full, true and carrect.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

JAN 13 2008

BRUCE McPHERSON
Secretary of State

Sec'Slate Famr CE-TO7 (REV R4S
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SCHEDULE
Io
LIMTTED LIABILITY COMPANY CERTIFICATE OF MERGER

t4(a) Pursuant to paragraph {g}(1) of Califoria Cotporations Code Section 17555, Good
Health Optreting Cotporation (the “Company®) bereby agrecs that it may be served in this stato
in a prisceeding for the enforeement of an obligatior of any constitnent enfity and in & proceeding
to enforee the rights of any holder of & dissenting imterest or disssnting shares in a constitnent
domestic Timited Hability company or domestic atber business entity.

14} Purauent to paragraph (EX2) of Califormia Corportions Code Section 17555, the
Company hercby imevocsbly eppoints the Secretary of State of the State of California s its
agent for service of process i the State of Califormia. All process should be forwarted to Good
Health Opetating Cotporation, 81 Scudder Avenue, Northport, NY 11768.

14(¢) Purgumt to paragraph (g¥3)} of California Corporations Code Section 17555, the
Company agrees that it will promptly pay the holder of any dissenting mterest or dissenting ghare
In & congtituent domestic limited lisbility compeny or domestic other businsss entity the amount
to which that persoa is entiled under Califomin law.Leg H. 1994 ch, 1200, effective

Seplomber 30, 1994, .
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AGREEMENT AND PLAN OF MERGER

This is an Agreement and Plan of Merger (the “Plan of Merprr™), dated as of
=573 A9y 2005, by and among Good Health Operating Corporation, 3 Delaware
cotportion (the “Pasent™), Good Health Natural Foods, Inc,, a Califomnia corporation and a
whoily-owned subsidiary of the Parcot (“GIINF™), EnergyWel! Natural Foods, LLC, a Californiz
limited liability compeny of which the Parent is the sale member (“Epergy Well™), and Somth of
France LLC, a New York limited Hability company of which the Pareat is the sole member
{individually, “South of Frangs,” and topether with GHNF and EnergyWell, the “Subsidiary
Entities™).

WHEREAS, the Boards of Directors and sole stockholders of sach of the Parent
and GHNF and the sole member of esch of EnergyWelS end South of France declare it advizable,
desirable and to the advantags, welfare, mnd best intereas of sajd corporations and said kmited
linbiﬁlymmpmhmdﬁ:drmpmﬁwmﬂmﬁnldumimbwhmgemhnﬂhc
SubaidiaqEnﬁﬁmwiﬂunﬁﬁmﬂanu,wimhhmtﬂﬂmsmﬂﬁngcuﬁty.pmmtﬂ
the provisions of (i) tho Delawars General Cotposation Law, (i} the California General
Corporation Law, (&) the Califorois Limited Liability Company Act and (iv) the New York

Limited Liability Company Law upon the torms and conditions hersinafter set forth (the
“Worger™);

NOW, THERFEFORE, in consideration of the premises and of the mmninal

agreement of the parties hereto, the partics hereby prescribe the terms end conditions of the
mmerger and the mode of carrving (he same ints effect a3 follows:

1. Merger of the Subsidiary Entitics with and imto Gogd Healih
Operating. At the Effective Time (a5 such term i= defined i Section 8 hereof), cach of the
Mmmwmmmmg?m{ﬂew,mmmm
existence of each of the Subsidiary EHntitios will cense, The Parent, which is sometimes
hareinafier referred to as the “Burviving Company. * will be the surviving comxory from and
aller the Hffwﬂwﬁme[nah&rei:uﬂuﬂeﬁmd)ofmm,mﬂshaﬂ paninue o exist £3 50id
Burviving pursnent 1o the provisions of the Deolaware General Corpoeation 1aw,. Asa

result of the Merger, all of the assets, propecties end rights, and al! of the debts, obligationa and
liens, of ench of the Subsidiary Entities thall be vested in the Surviving Company, and tho effects
of the Merger shall be as provided in the applicable state krws,

2. o Vole e Merger. Asto each
constinent corporation, the designation an] pmmaber of mastanding shatves of each class and
series and the voting rights thereof are as follows:

Name of Corporation  Designation apd

Class or Serjes of Shates &d to
Number of Shares in -~ Shares Entitled o Yote s m Class
Each Class or Series
WE1T06L A BUSETESS W05 11:1E Ah
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Ouistandiry Yoty

Good Heath Common Stock - Commen Stock {-ommon Stock
Cperating

Corporaiion 100 shares 100 shares
Good Heglth Matural — Common Siock Commaon Stock Common Stock
Foods, Inc.

10,000 sharss 10,600 shares

3, Appreval of Meprer. The Plan of Merger kas bestt suthotized end
epproved by resolutions of the Board of Directors and the sole stockhalder of the Parent, the

Board of Directors and the sole stockholder of GHNF, und by resolntions of the sole member of

tach of EnergyWell and South of France, adopted by written consents dated as of the date
hereof, in accordance with applicahle state Jaws, '

A Coptifieste of [ycorperation, At the Effective Time, the Certificate of
Incorperation of the Parend shail be the Certificate of corporation of the Surviving Conepany,
until thereafter changed as provided thevcin and by applicable law, except that the name oF the
Surviving Ceanipany ehal] be changed to “Good Heglth Naturs] Foods, Inc.”

5. Dipectors and Officers. The directors and officers of the Purent
innnediaiclypﬁertuithffwﬁmeenftthcrgerﬂmﬂbath: direciors wagd officers,
respectively, of the Swrviving Company from and afier the sffective time of the Merper wntil
their successors have been duly elected, appointed or qualified or il the earlior of their death,

Tesignalion or removal in acomrdance with the Certificate of Incorporation and Bytaws of the
Surviving Company.

6. Bylaws, At the Effective Time, the Rylaws of tho Parent shall be tho
Bylawa of th Surviving Company, umil thereafter amengod as provided thesein and by law.

1. Shares ang Lipited 1jak BTk D Jiercs
hﬂmﬁwTime,andbyWufﬂwMugmmhﬂnmimndmmshmaf
mpﬁdﬂmhmmmmmm&ﬂtmy,nfﬁm,mdm ing unit
TCpresenting a memhbership interest in each of EnergyWell and South of France shall be
canceiled. Nushmmuﬂmmmiﬂmmnﬂmnﬁigﬂlmufﬂummtmmuﬂwtmﬁty
shallbeimmdincma&demﬁonforﬂmmmdlﬂﬁunnﬂhuhamsufﬁmmﬂmmmbuﬂﬁp
intecests of either of EnergyWell o South of France. The sode stockholder of GHNF and the sole
member of each of EnergyWell and South of France have consented 1 such cancellations and
waived receipt of any consideration therefor. Each tssued and ewtstanding share of the capital
stock of the Parem £hal] remain isswed and ouistanding withow change.
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B. Filing, Effective Time. If this Plan of Merges has not been eaxlier
tenminated pursuand to Section 9 kereof, (i) the parties will cause o b2 execated snd filed and
recorded any document ot documents peeseribed by applicsble state laws, ineluding bt not
limited to the aporopriate stahsory merger filings; (i) will canse ¢ be performed all necessary
acis within the States of Defaware, Catifornia, New York and elsewhere to effectuale ihe WMerger
berein provided for; :mﬂﬁﬁ}thisPlanofMe:gnrshal]bmmmeFfeﬁivcuponihcmcaiptufmy
m@mmurwmmmﬂgﬂmﬂmmﬁﬁmhmdme
with applicahle state laws. The effective time referred to in this subsection fii) is referred 40
hereiu as the “Bffeetive Yima.” It is undersiood that the parties Bereto imend fhat the Bffective
Thmshﬂlmmufthedatenfthia?lanufhlergermmmthﬁmﬂnas practicable,

g Tesmination, This Plan of Merger may b terminated and the Merger

nbanﬂcmudb}«ﬂmsuhstmkhulduorm]em:nher,uﬁcmmay&,nfwnﬂhc Subsidiary
- Entitics or the Parent s any time prior 1o the Effactive Time.,

Signature Page Follows
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IN WITNESS WHEREOF, the parties hereto have caused thiis duly approved

Apreement and Plao of Mezger to be executed by their respoctive sutharized parties a5 of the
date first writien sbave.

GOOT HEALTH OFERATING CORPORATION

ENERGYWELL NATURAL FOODS, LLC

By: GOOD HEALTH OPERATING
CORPORATION, its Sole Metmber

SOUTE OF FRANCE LLC

By:  GOODHEALTH OPERATING
CORPORATION, its Sole Member

Morme: TT —
Titke: Ly =Y
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State of California
Secretary of State

I BRUCE MCPHERSON, Secretary of State of the Qtate . of

California, hereby certify:

That the sttached ranscripl of J pagef[s} has boon compared
with the cecord on fil2 in thiz office, of which it purports to be & copy, and
that it |5 full, true and correct.

IN WITNESS WHEREOF, 1 exacute this
carlficate and affe the Groat Seal of the
State of California this day of

BEC 3 0 2005

BRUCE MrFHERSON

Lt Fontn SE-40T [REV URTT0E)
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Delaware -

The fér‘si‘ Shate

7, BARRIET SMITE WRINGSOH, SECRETARY OF 3TAYE OF rE¥ STATE OF
DELANARE mmmrmﬂwruxmmn 0 A IHUE AND OORRECT
COFY GF THE CERTIFICATE OF HERGHF., RuICH MERGED:

nesor HEALTH NATTRAL Foops, ING.", B CALIFORNLA COHEQRATICN,

RITH #ND INTC “COGP EEZATTE OPERATING CURPCRATIONT VBTN TEE
FAME OF "GOUU WEALTH NATUAAL FOODN, 7NC. ", A BOIEURATION
DREANIZAD AND EXISTING UROKD THE LAR9 OF Tix STATE OF PELARARL,
AT RECELVED AN FIIFR IN THIS OEFICE THE TWENTILETE DAY UF
pecEuERR, A.D. ZOGS, AF 1:53 orCLOR PLOH.

AN T WM!'MTHREHF!M' TEE EFFECTIVE DATE CF
oz AFOHEFALL CERTIFICATE CF NERGER TS THE TRENTY-NINTE DAY oF
DECEMEFR,. A.D. andh, AT 1r:01 OO ALH.

A PILED DOPY OF THIS CEATTFICATE HAS BEEN FoRAARLED IO THE
UgW CASULE COUNTY RECODDER CF [EELT, Eﬂ%ﬂ%ﬁ?& FILED

o T STRE DI 18 ES'IHIB

DEC % 0 2000

:—1"’&..«..1*'-# ;Jrrv;f.Azg.’M__N_
orreg TSP ToI 15l 742

DAFE: 12-21-05

Je33gae  BIQON
G510415A1
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Delaware ...

The First State

I, HARRIET SMTTH WINDSOR, SECREYARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORREST
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"GOOD HEALTH NATURAL FOODS, INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "GOOD HEALTH OPERATING CORPORATION™ UNDER THE
NAME OF "GOOD HEALTH NATURAL FUODS, INC.", A CORBORATION
ORGANIZED AND EXTSTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTIETH DAY OF
DECEMBER, A.D. 2005, AT 1:53 O'CLOCK P .M.

AND I DO HERFBY PURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE APORESAID CERTIFICATE GF MERGER IS THE TWENTY-NINTH DAY OF
DECEMRER, A.D. 2005, AT 12:01 O'CLOCK 2.M.

A FILED COPY OF THIS CERTIFICATE HAS REEN PORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

B PN A AT SR 954 742
DATE: 12-21-05

3333884 RIQOM

051041581
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State af Jelapars
Sacrwt of Stata
Mvi=icn Corporutions
Delivared 01:52 PM 12/20/2005
FIIED 01:53 BN 12/20/2005
SR DS1in1581 - ARIIFRE FIIR

CERTIFICATE OF MERGER
OF

GOOD HEALTH NATURAL FOODS, INC.,
a Culifornia corporation,
WITH AND INTO
GOOD TH OPERATING CORFPOBATION,
a Dejawaye corporaton

e T el A I e T T I v e o e o o S oo e e e ok o el e e

‘Fhe urdersipned corparation orgarize] :;md =xisting onder @nd by virte of the General
Corporation Law of Deluware,

DOES HEREBY CERTIFY:

FIRST: That +he name and state of incorporation of each of the conetiiuent
eorparations of the meryer is as follows:

NAME STATE OF INCORPORATION/FORMATION

Cmod Health Oyperating Corporation Dlpware
ood Health Natural Foods, Tnc, Californda

SECOND:  Thal au Agreensnt and Plan of Merger amony [(he parlies (o the merger
hiz been approved, adopted, certified, executed and acknowledped by each of the conslijusrl

rorparationd in accondance with the reguirements of Saction 232 of the Geqaral Corporation Law
nfMhtaware.

THIRD: That the name of the surviving corporation 3f the erger is Good Health
Opreasting Corporztion, whish shalt hereinwitt be changed 1o Good Health Watural Foods, Ine.

FOLHKTH:  I'bat the Catificale of ncorparatinn of Gocd Health Operating
Corporation, £ Delaware cocporatinn which is sorviviag the merger, shall be the Certificeate of

Incorpozation of the zurviving eorporation.

FI¥TII: That (he executed Agreememt and Plan ol Merger is on Rile at an office nf
the surviving corparation, the address ofwhich i 81 Seudder Averme, Morthport, NY 11768,

SIXTH: That 1 copy of the Apgreament and 2lan of Merger will be fumished by the
BUrviving corporation, on request and withewt cost, to any stockholder of any constitusnt snrity.

L1318
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SEVENTH: Thre autborized capilal stoek of each foreign eomporation which is a party
ud the parger 17 2s follons:

Corporation Clasy MNo. of Sharcs Par ¥ainc Per Share
or Siafement That
Sharegs Arc With
Par Value

£inod Flaaizh

Mowurai Foods, Cormmion 1000000 Mo par valae

lne

FIGHTH:  That this Certificate of Merger shall be effergive et 12:01 am., Eastern
Hapdard Virae. on December 29, 2005,

Drated: Depemiber 20, 2003 GOOD HEALTH OPERATING CORBORATION

TRADEMARK
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Delaware ...

The First State

I, HARRTET SMITH RINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWNARE, DO HERERY CERTTEFY THE ATYACHED 78 A TRUE AND CORRECT
COoPY OQF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ENERGYWELL NATURAT FOODS, LLC™, A CALIFORNIAR LIMITED
LIABTLTITY COMPANY,

"EOUTH OF FRANCE LLC", A NEW YORK LIMITEDN LIABTLITY COMPANY,

WITH AND TNTO G000 HEALTH COPERATING CORPORATTION" UNDER THE
NAME OF "G00D HEALTH OPERATING CORPORATION™, A CORPORATION
CURGANIZED AND EXISTING UNDER THE LANWS OF THE STATE OF DELAWARE,
AS RECETVED AND FILED IN THIS OFFICE THE TWENTIETH DAY OF
DECEMBER, A.D. 2005, AT 1:52 O'CLOCK P.M.

AND I DO HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESATID CERTIFICATE OF MERGER TS THE TNENTY-NINTH DAY OF
DECEMEER, A D 2005, AT 12:01 QO'CLOCK A M.

A FILED COPY QOF THIS CERTIFYCATE HAS BEEN FORWARDED TQ THE

KEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smidh Windsor, Secrezary of Staes
AUTHENTICATIOH):' 4393245

3533884 B100M

051041605 DATE: 12-21-05
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State of Delawars
Spzretary of Jrtata
Deliver=d 01:52 PN 12/20/2005
FTLED 31:52 g 1o/20/200%
SR Q51041605 - 333884 FIIE

STATE OF DELAWARE

CERT,  OF
R
(o ATIO
AND
m 'G.H Illhlﬂ .'l-

Pursuant 1o Titke B, Section 264(c) of the Delaware General Comporstion Law, Uie
madetsigned cotporation executed the following Certiticete of Merger

FIRST: The name of the surviving carporation is Good Health Cperalitiy
Cormoraiion, 8 Delaware ¢corporarion, and the namas of the limited liability companiss being
mergod into this surviving cerporation are it} EnexgyWell Natural bonds, LLC, a Califomia
Limited Liatility Company, and (i) Soulh of Frzes LLC, 2 New York Limited Lishility
Compary.

SECOND:  The Agreement and Plan of Merger has been approved, adopted, certificd,
exoeuted and acknowledged by the survivisg corporation and the mezging lirted hatalicy
COEpPALIES,

THIEL: T name of the surviving carporation is Good Health: Operating
CorparaticeL,

FOURTH:  The Cenificare of Icurposation of Goad Health Operatieg Corporalion, a
Delaware corporation which is surviving the menger, shall be the Cortificate of Incorparation of
the surviving corporatian.

FIFTH: The merger is to hecome effective at 12:01 ».m., Eastern Standard Time,
on Decemnbor 29, 05

SIXTH: The Agreement of Merger is on Bls a1 8] Scudder Avenus, Nerthport, NY
i 1768, The place of business of the surviving corporation.

Lz1Tpa
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SEVENTH: A copy of the Agreement and Flen af Merger 1:»1'Il be fornished by the
cOrpoTaTioN on fequest, withgut cost, ko any stockholder ¢F 2oy nonstiuenl COrPOENOR of
vember of Aty constitneny limitad ligbily company.

N WITNESS WHEREOF. said Corporation bac causad this Certificle 0 be signed by
ax auchorized offieo tha 20th day of Decamber, 2005.

GO0 BEALTH OPERATRG ORPORATION

Name: Toen
Title: Phief Executive Officar
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K. ¥. 2. DEFARTMENT CF STATE
DIWTAETON OF CORPOCRATTONS AKT STATR RRECORLS ATRAWY , WY 1227%1-710d0

FILING RECEIZT

ENTITY N&ME: GDOD HEALTH NATURAZ, FOCLS, IHC.

LOCUMENT TYFE: MERGEZ (FOR. BiSINESS) COUNTY: SUFF
PECCEES HNAME

- §ERVICE COMPANY: OT CORPORATION SYSTEM EERVICE CODE: 0OF
CCHNSTITUENT MAME: SCOUTH OF FRANTE LLC (ET ALY

FIZED:12/21/2005 DURATION:**#+4++34 (CRSFEH. 051221001223 FILM #:051221331154

ADDEEES:E FOR FROCESS EFPECT DATE

SHe CORBORATLON 1l2/29/200E
51 SCUDDER AVENUER
NORTHECRT, KY 117635

REGISTERED AGENT

FTLER FEES L0, 00 PRYMENTS 120.C0C
FLLING a0.494d CASH G.oo
ThY 0.4ao CHECHK 120,00
DOMALZ T MEIER =20 ZERT 0. 0o CHAEGE o.oo
DECHERT LLE —OPIES 10. 00 SEAWDROGWN Q.00
ZIRA CEWNTRE 2925 RIRCH 5T HANDLIMNG 50,00 CPAL Q.00
PHILAZELZHIA, P& 13104-2808 REFUND Q.00
£o2947 7 DO5-1625 (11/89)
TRADEMARK
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State of New York  } .
Department of State }

I herahy certifi thet the annzxed capy At heent compared with the ovigined ducumens in the vastody of the
Seoretery of State aiud that fhe saeme 15 0 wee ey of seid eriginal,

Wititess my hond and seal of ihe Depariment of S¥afe or December M..Mu 2005

anvibaa,
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CERTIFICATE OF MERGER
OF
SOUTH OF FRANCE LIL.C,
a New York limited liahilily compan

ENERGYWELL NATURAL FOODS, LI.C,
& California limiled lizbility company,
and
GOOD HEALTH NATURAL FOODS, NG,
a Crlifornia corporalion,

WITH AND INTO
GOUD IIEALTII OPERATING CORPORATION
a Delaware corporation

UNDER SECTION 204-a OF THE BUSINESS CORPORATION LAW

FIRST: The name and jurisdiction of formation or organization of each Hmited
liahility company ar ofher business entity that is to merge is as follows:

NAME ATATE OF INCORPORATION/TFORMATION
South of France 1.1.C New York
EnergyWell Natural Fands, LLC California
ood Health Natural Foods, Ine. Caiiforn
Good Heallth Operating Corporation Delaware

SECOND:  The Anticles of Organization of South of France LLC were filed with ihe
Mew York Department of State on November 13, 2002,

THIRD: The Articles of Incorporation of Good Health Naturai Foods, Ine. were
originally filed with the Califormia Secretary of 8tule on Scptember 30, 1992, Good 1Iealth
Natural Foods, ine. filed its Application for Authority with the New York Drepartment of State
on October 6. 2000. The Limited Liability Company Articles of Organivation of EncrayWell
Natural Foods, LLC were originally filed with the California Secretary of Statc on January 5.
20034, EnergyWell Matural Foods, LLC has not filed an Application for Authority with the New
York Depariment of State.

FOURTH:. The Certificatc of Incorporation of Good Health Operating Corporation
was onginally filed with the Secretary ol State of Delaware on July 27, 2004. Good Health
Operating Corporation filed its Application for Authority with the New York Department of
State on Decemnber 7, 20015,

FIFTH: The name of the surviving foreign corporation is Good Health Operating
Corporation, 4 Delaware corporation, whosc name shall he changed by action of the merger to
Good Heullh Natural Foods, Inc.

925
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SIXTH: An Agrecment and Plan of Merger has been approved and execited by
each of the dotrestic Hinited liabilily companies or other business cniities that 19 a party thereto.

SEVENTH: The surviving foreign corporation may be served wath process in this state
in any 2ction or speciat proceeding for the enforcement of any liability or obligation of any
doestic or foreign entity, previously amenable to snit in this state, that is a constituent cntity in
ihis merger, and lor the enforcement that is provided in the Limited Liability Company Law ol
the right of members of any domestic limited Hability company, shareholders of any domcstic
business corporation, or owners of any domestic other business entily to recetve payvment for
their interests against the surviving foreign corporation.

EIGHTH: Pursuant to Seetion 306 of the Business Corporation Law, Section 10035 of
the Limited Liability Company Law or any apphicable statute, the surviving foreign corporation
will prompily pay (o the shareholders of each domestic business corporation, members of each
domestic limited liability company or owners of any constitaent other business entity the
amount, if any, o which they shall be entitled under the provisions of the Buyinesy Corporation
Taw, Limited Liakility Company Law and any applicable statute refating to the right of
sharcholders, members and owners to receive payment for thekr interest.

NINTH: The Secretary of State of the State of New York is designated as agent of
the surviving foreign corporation upon whom procass against it may be served. The post office
address within or without fhis state to which the Scerctary of State shall madl a copy of any
process served upon im or her is; 81 Scudder Avemc, Morthport, NY 11748,

TENTH: The merger is penmnitted by the laws of the jurisdiction of mcorporation or
orgamization for each constituent foreign other business entity and foreign limited Lability
company and i3 in compliance therewith.

FLEVENTH: The Agreement and Plan of Merger is on filc at the place of business of
the surviving foreign corporation. The address of such foreign comporation is: 81 Scudder
Avenue, Northport, NY 11768,

TWELFTII: A copv of the Agreement and Plan of Merger will be furnished hy the
surviving foreign corporation on request and without cost to any member of any domestic limited
liabilily company or to any person kolding an interest in any other business entity that is to
merge pursuant to such agreement.

THIRTEENTH: The merger shall be effective on December 29, 2005,
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IN WITNESS WHEREQF, this Certificate has been subscribed this 20tk day of
December, 2005 by the undersighed who affinm that the statements made herein are rue vnder
the penalties of pedjary.

SOUTH OF FRANCE LLC

By: (300D HEALTH OPERATING
CORFORATION, its Sole Member

By:_/s/ Terry Hunt
Mane: Tery Hunt
Title: Chief Txecutive Officer

ENERGYWELL NATURAL TFOODS, LLC

By: GOOD HEALTH OPERATING
CORFORATION, its Sole Membar

By: /s Tcory Hunt
Name: Terry Flumt
Title: Chicf Excentive Officcr

GOOD HEALTH NATURAL FOODS, INC.

By faf Terry Hunt
Marme: Terry Hunt
Title: Chief Executive Officer

GOOD HEALTH OPERATING CORFORATION

By: s/ Temy Hunt
Name: Terry Hunt
Title: Chief Executive Officer
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CERTIFICATE OF MERCGER
OF
SOUTH OF FRANCE L1.C,

a New York limited liability company,
ENERGCYWELL, NATURAL FOODS, LLC,

& California limited liability company,

and
GOOD HEALTH NATURAL FOODS, INC.,

WITII AND INTO
GOOD HEALTH OPERATING CORPORATION,

a Delaware corporation
UNDER SECTION 904-a OF THE BUSINESS CORPORATION LAW

Filed bv: Donatd T. Meicr, Ezq.
Decchert LLP
(Narmc) ; () L -
. STATE OF NFW YOR
Cirn Centre, 2020 Arch Sires
(Mailing - trest) treet DEPARTMENT OF sm%e

FLED pEp
Philadelphia, PA 19104-2808 DEC 2 1 2005

Lot F 0 Sas4fT Bﬁ;

S
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